'-r | LaValle  S1! e PROPOSED AMENDMENTS TO

u’z’w"b E?v:?:, 301 0007 THE BYLAWS
(608)985-7201
The following proposed amendments to the
Bylaws will be considered and voted on at the
LaValle Telephone Cooperative annual member
meeting on Thursday, March 23, 2023. The
intent of the proposed amendments is to update
the Bylaws to comply with Wisconsin
i o Taue cooperative statutes, and to otherwise conform
ol T ook i with industry standards for cooperative

operations.

amendments, please contact General Manager,
John Bartz, prior to the Annual Meeting.

Article] MEMBERSHIP
Section 1.1  Eligibility

Any person, firm, association, corporation or body politic or subdivision thereof will become a member of LaValle Telephone Cooperative

(hereinafter called the “Cooperative”) upon receipt of telecommunications and information services (hereinafter referred to simply as
"services’) from the Cooperative at a premise within the Cooperative's established service area (commonly referred to as “exchanges”), as
such exchange/service area boundaries are determined by the Board and/or the Public Service Commission of Wisconsin, as the case ma

be, from time to time (the "Service Area"). Membership is automatic and instantaneous upon receipt of service; however, each member shall:
(1)  Make a written application for membership for the Cooperative’s records:

(2) Agree to purchase services from the Cooperatlve in accordance with ¢

smber-uses and-the-Gooperalive eé-by—#aw—er—eeetsae&—te-eeuee& he rates, terms and condmons sgecuﬁed by th
Coogeratnv

Section 1.2 Definition and Classifications
(A) Membership in the Cooperative is affected by:

(1) Procuring the-Cocperative-s—central-office—dial-tone retail telecommunications services from the Cooperative within the
Service Area, or
(2) Providing a continuing periodic telecommunications revenue stream for the Cooperative. The Board will determine under

rules of general application the types and amounts of revenue streams or the types and amounts of patronage that give rise
to the privileges and obligations of membership.

Section 1.3 Membefehip—’-llypes Non-Member Patrons
here-will-be-twe 38,-Class-A—In-Service-Area;;-and-Glass- B, Oulside-Service Area.

Qaee-ﬁrmembepshie H-be-assigned-to-ai-members-who-reside-within-the-servico-area-and-receive-services-within-the-Gooperative-areas:
Ti B have fll oting ool

Class-B-memberships-will-be-assighed-te-all-members Any customers or patrons of the Cooperative who apply for and receive any type of
service_from the Cooperative outside of the Cooperative servce-areas Service Area, and who are not eligible for Class-A-memberships- in the

Cooperative under the requirements of Section 1.1, shall be considered non-member patrons. Fhey Such non-member patrons will have no
voting privileges.

Article III MEETINGS OF MEMBERS
Section 3.1 Annual Meeting

(1)  The annual meeting of the members shall be held at a date and place within the Cooperative service area as selected by the Board
and which shall be designated in Notice of the Meeting for the purpose of electing Board members, passing upon reports for the
previous fiscal year and transacting such other business as may come before the meeting. It shall be the responsibility of the Board to

make adequate plans and preparations for the annual meeting. Failure to hold the annual meeting at the designated time shall not
work a forfeiture or dissolution of the Cooperative nor affect the validity of any corporate action.

2 To the extent authorized by the Board and permitted by law, however, and subiect to quidelines and procedures adopted by the Board

an annual or special meeting may be held without a geographic location if the meetina is held through the internet or other remote
communications technology so long as all of the following apply: (1) the Cooperative implements reasonable measures to verify that
each person participating in the meeting is a member; and (2) the Cooperative implements reasonable measures to provide members

a reasonable opportunity to participate in the meeting, read or hear the proceedings substantially current with their occurrence, and
vote on matters submitted to the members.




Section 3.2 Special Meetings

Special meetings of the members may be called by resolution of the Board, or upon a written request signed by any three (3) Board members,
by the president or by not less than two hundred (200) members or by ten percent (10%) of all the members, whichever shall be the lesser,
and it shall thereupon be the duty of the secretary to cause notice of such meeting to be given as hereinafter provided. Special meetings of
the members may be held at any place within the area served by the Cooperative as designated by the Board, or held by means of remote
participation as provided in Section 3.1(2) above, and shall be specified in the notice of the Special Meeting.

Section 3.3 Notice of Members’ Meetings

(1)  Written or printed notice stating the place, day and hour of the meeting and, in case of a special meeting or an annual meeting at which
business requiring special notice is to be transacted, the purpose or purposes for which the meeting is called, shall be delivered not
less than fifteen (15) days nor more than thirty (30) days before the date of the meeting, either personally-er, by mail_or by electronic
transmission, by or at the direction of the secretary, or upon a default in duty by the secretary, by the persons calling the meeting, to
each member. If mailed, such notice shall be deemed to be delivered when deposited in the U.S. Malil, addressed to the member at the
address appearing on the records of the Cooperative, with postage thereon pre-paid. An electronically transmitted notice of a2 member
meeting is deemed delivered when electronically sent to a member at the member's electronic mail address shown in the Cooperative
records. The incidental or unintended failure of any member to receive notice of an annual or special meeting of the members shall
not invalidate any action which may be taken by the members at any such meeting.

2 If the Board authorizes remote or electronic meeting attendance, then the notice of such member's meeting must include a description
of the means of remote or electronic communication to be used.

Section 3.5 Quorum

Business may not be transacted at any meeting of the members unless there are present in person, including via remote or electronic means
as permitted by the Cooperative, at least five percent (5%) of the voting members, plus five (5) members, EXCEPT that in no case shall more
than fifty (50)-voting-members be required for-a-quorum. If less than a-quorum is present at any meeting, @ majority of those present in person
may adjourn the meeting to another time and date: provided that, the secretary shall notify any absent members of the time, date and place of
such adjourned meeting by delivering notice thereof as provided in Section 3.3. At all meetings of the members, whether a quorum be present
or not, the secretary shall affix to the meeting minutes, or incorporate therein by reference, a list of those members who were registered as
present in person.

Section 3.6 Voting

Each Class-A-member shall be entitled to only one vote upon each matter submitted to a vote at a meeting of the members. All questions

shall be decided by a vote of a majority of the members voting thereon in person except as otherwise provided by law, the Articles of
Incorporation, or these Bylaws.

Section 3.7 Mail Ballots; Electronic Voting

Each member authorized to vote as provided in these Bylaws may also vote by mail ballot or electronic means, including, but not limited to
voting on the election or removal of Board members, subject to applicable law, these Bylaws and any procedures adopted by the Board. To
the extent mail ballots or electronic voting methods are authorized by the Board, a vote cast by mail ballot or electronic means shall have the
same effect as a vote cast by a member present at a meeting and shall count toward the member quorum required {o vote on the matter. A
mail or electronic ballot must: (i) set forth and describe a proposed action, identify a candidate, and/or include the lanquage of a motion
resolution, bylaw amendment, or other written statement, upon which @ member is asked to vote or act; (ii) state the date of a member
meeting at which members are scheduled to vote or act on the matter: (iil) provide an opportunity to vote for or against or to abstain from
voling on the matter: (iv) instruct the member how to complete, return or cast a mail or electronic ballot; and (v) state the time and date b

which the Cooperative must receive the completed mail or electronic ballot. A mail or electronic ballot may not be procured or cast through
fraud or other improper means. As determined by the Cooperative, a mail or electronic ballot procured or cast through fraud or other improper
means is invalid.

Seetion-3.45ection 3.8 Ballot Clerks

A minimum of three (3) ballot clerks will be appointed by the president prior to the Annual Meeting. It shall be the responsibility of the clerks to
establish or approve the manner of conducting any ballot or other voting, to count all ballots or other votes cast in any election or in any other

matter, to rule upon the effect of any irregularity in voting or marking of any ballot, and to sign a ballot certification form certifying the results of
each election.

Seetion-3:8Section 3.9  Order of Business

The order of business at the Annual Meeting of the members and, so far as possible at all other meetings of the members, shall be conducted

under policies established by the Board and under an agenda essentially as follows, except as otherwise determined by the members at such
meeting:

Article IV BOARD MEMBERS
Section 4.2 Number of Directors: Election Process and Tenure of Office
1 The Board of Directors shall be composed of no less than five (5) nor more than seven (7) directors.

(4(2) Directors shall be elected by a secret ballot at each annual meeting, including mail or electronic ballots, subject to applicable law, these
Bylaws and any procedures adopted by the Board, when there is competition for the Board seat(s) to be filled. They shall be elected by
and from the members to serve a three (3) year term, or until their successors shall have been elected and shall have qualified. The
terms of the directors shall be staggered to ensure continuity. If an election of directors shall not be held on the day designated herein

for the annual meeting or at any adjournment thereof, a special meeting of the members shall be held for the purpose of electing
directors at a reasonable time thereafter. Directors shall be nominated and elected as provided hereinafter.
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{2)(3)_There shall be at least one (1) director for each territorial district—Fhe-territery-served-by within the Cooperative Service Area. The
Cooperative Service Area shall be divided into a number of territorial districts by the Board of Directors and may be changed from time to
time by the Board of Directors. Territorial districts may include more than one (1) director representative on the Board, and/or at-large
representation, if deemed equitable by the Board of Directors considering the area served, population served and/or Cooperative

membership served.
Section 4.3 Qualifications to be Nominated, to Become or Remain a Director

Any Glass-A-member shall be eligible to be nominated, elected and remain a director of the Cooperative who:

(1) Has service in the area the director will represent and resides in the exchange area, and has lived there for at least two hundred and
forty (240) days during the last twelve (12) months.

(2) s NOT an employee or former employee of the Cooperative (as it relates to former employees, this provision shall only be applicable
for a period of 7-years following termination of employment with the Cooperative) or in any way financially interested in a competing

enterprise or a business engaged in selling communication services or communication supplies or maintaining communication
facilities. However, the Board may grant exceptions for “de minimus” competing enterprise.

(3)  Is NOT closely related to an incumbent director or an employee or former employee of the Cooperative (as it relates to persons closely
related to a former employee, this provision shall only be applicable for a period of 7-years following termination of the former
employee's employment with the Cooperative). As used here, “closely related” means a person who is related to the principal person
by consanguinity or affinity, to the second degree or less; that is, a person who is either a spouse, child, grandparent, parent, brother,
sister, aunt, uncle, nephew or niece, by blood or in law, of the principal. However, no incumbent director shall lose eligibility to remain a
director or to be reelected as a director if he becomes a close relative of another incumbent director or of a Cooperative employee
because of a marriage to which he was not a party; neither shall an employee lose eligibility to continue in the employment of the
Cooperative if he or she becomes a close relative of a director because of a marriage to which he or she was not a party.

" 4)  Has not been convicted of a felony, or of any offense, however denominated, involving a breach of frust or the unlawful taking or

| retention of any property of another.

Section 4.4 Nominations

It shall be the duty of the Board to appoint, not less than forty (40) days nor more than ninety (90) days before the date of a meeting of the
members at which Board members are to be elected, a committee on nominations consisting of not less than five (5) nor more than eleven
(11) members who shall be selected from different geographic areas so as to ensure equitable representation. At least one (1) member of the
committee shall be selected from each geographic area where a director is to be elected. No member of the Board, close relative of a Board
member-er,_employee or former employee may serve on such committee. The committee, keeping in mind the principle of equitable
representation, shall prepare and post at the principal office of the Cooperative at least twenty (20) days before the meeting, a list of
nominations for Board members which shall include as many nominees for each Board position as the commitiee deems desirable. The
secretary shall be responsible for mailing, with a Notice of the Meeting or separately, but at least ten (10) days before the date of the meeting,
a statement of the number of Board members to be elected and the names and addresses of the candidates nominated by the committee on
nominations. Any fifteen (15) or more members acting together may make other nominations by petition and the secretary shall post such
nominations at the same place where the list of nominations made by the committee is posted. Nominations made by petition, if any, received
at least ten (10) days before the meeting shall be included on the official ballot. Such ballot shall arrange the names of the candidates by
geographlc areas and shall also desugnate the candndates nominated by the commuttee and those nomlnated by petmon ka%amammauens

o Hoor-and-nomination

Section 4.5 Election of Directors

Contested elections of directors shall be by a form of printed ballot, mail ballot or by electronic ballot subject to applicable law, these Bylaws
and any procedures adopted by the Board. The ballot shall list the names of the candidates nominated by the committee and by petition with
such names arranged by districts.

Any-member-desiring-to-vole-for-a-candidate-nominated-from-the floor-at-the-mesti
representi-elected:

Each member of the Cooperative present, in person, at the meeting shall be entitled to vote for one (1) candidate from each geographic area
from which a director is to be elected or on any issue before the meeting. To the extent authorized by the Board and permitted by law, mail
balloting and electronic voting shall also be permitted for the election or removal of directors or on any issue before the meeting, and any such
ballots cast by mail or electronic means permitted by the Board shall count toward determining whether a quorum exists at the meeting. The
candidate from each geographic area from which a director is to be elected receiving the majority of votes cast for that office at such meeting
shall be declared elected as director. The new director will not be seated until the next regular monthly board meeting. Failure of an election
for a given year shall allow the incumbent directors whose directorships would have been voted on to hold over only until the next member
meeting at which a quorum is present.

Section 4.6 Removal of Board Member by Members and Resignations

Any member may bring charges; against a Board member relating to the duties and responsibilities of his/her position, against-a-Board
member-and, by filing with the secretary such charges in writing together with a petition signed by at least ten (10) percent of the members, or
two hundred (200), whichever is the lesser, may request the removal of such Board member by reason thereof. Such Board member shall be
informed in writing of the charges at least ten (10) days prior to the meeting of the members at which charges are to be considered and shall
have an opportunity at the meeting to be heard in person or by counsel to present evidence in respect to the charges; and the person or
persons bringing the charges against him/her shall have the same opportunity. The question of the removal of such Board member shall be
considered and voted upon at the meeting of the members. No director shall be removed from office unless by a vote of two-thirds (2/3) of the
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members present. Any vacancy created by such removal may be filled by vote of the members at such meeting without compliance with the
foregoing provisions with respect to nominations.

Article V'  MEETINGS OF THE BOARD
Section 5.3 Notice of Board Meetings

Written notice of the time, place (or telecommunications conference event) and purpose of any special meeting of the Board shall be delivered

to each Board member either personally-er, by mail, or by electronic transmission, or at the direction of the secretary, or upon default in duty
by the secretary, by the president or one of the Board members calling the meeting. If mailed, such notice shall be deemed to be delivered

when deposited in the U.S. Mail, addressed to the Board member at his/her address as it appears on the records of the Cooperative, with

first-class postage thereon prepaid, at least five (5) days before the date set for the meeting._If sent by electronic transmission, such notice
shall be deemed delivered when electronically sent to the Board member at the Board member's electronic mail address as it appears on the

records of the Cooperative.

Article VI  OFFICERS
Section 6.4 President

The president shall:
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preside at all meetings of the members and the board and in general perform all duties incident to the office of president and such other duties
as may be assigned by the board from time to time.
Section 6.6 Secretary

The secretary shall be responsible for:
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's eisin the keeping of minutes of the meetings of the members and of the board and in general performina all duties incident to
the office of secretary and such other duties as from time to time may be assigned by the board.
Section 6.7 Treasurer

The treasurer shall be responsible for:

Custody-of-all funds-and-securities of the Cooperative;

e-receipt-of-and-the-issuance-of receipts-for-all-monies-due-and-payable-to-the-Cooperative-and-for-the-deposit-of-all-such-monies-in-the
name-of-the-Cooperative in-such bank-or-banks as shall be-selected in accordance with-the provisions-of thesa Bvlaws: provided-however.
hat-the-treasurer-shall-have-authority;-with-the-approval-of the Board;-to-delegate-to-the-general-manager-the-authority-to-appeint-employees

ne-generat-perormance-of-all-the-duties eident-to-the-Office-of-Treast 3-such-other-duties-as-from-time-to-time-r gred-ic
Board: -with-respect to-the-duties and-responsibilities-of the treasurer-the-Cooperati . ive-shal-ndemnify-and
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qeneral performance of all the duties incident to the office of treasurer and such other duties as from time to time may be assianed bv the
board.

Section 6.8 General Manager/CEO

The Board shall appoint a general manager/chief executive officer ("CEQ"), who may be, but who shall not be required to be, a member of the
Cooperative. The general manager/CEQ shall perform such duties as the Board may from time to time require and shall have authority as the
Board may from time to time vest in him/her.




